Regulatory
Terminology

Participant's Workbook

Comparably Efficient Interconnection (CEI)

¢  The set of regulatory parameters under which telcos
are permitted to provide enhanced services without
structural separation, subject to FCC approval of
service spedific CEl Plans.

¢ CEl requirements will govern such telco activity
until ONA Plans are effective.

4 CEland ONA are intended to bring enhanced
services to the mass markets through the teicos
while ensuring that such participation is
nondiscriminatory and promotes competition.

Open Network Architecture (ONA)

¢ A regulatory requirement of the FCC as part of its
Computer Inquiry Il proceeding.

¢ Refers to the provision of both new and newly
unbundled basic network services (or “building
blocks”) that ESPs can use to interconnect with their
customers.

Customer Propietary Network Information (CPNI)

¢  One of the nine CEl/ONA parameters intended to
ensure that the telco sales forces for enhanced
services do not attain unfair market advantage by
virtue of access to telco databases and mechanized

systems containing data on competitors and their
subscribers.

¢ A process for notifying subscribers of their CPNI
rights and blocking such records from access by
enhanced sales personnel.
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Enhanced Services

ATL/BTL Concept

Participant's Workbook

What is an Enhanced Service?
Computer processing applications that:

1) acton the format, content, code protocol or similar
aspects of the subscriber’s transmitted information;

2)  provide the subscriber additional, different or
restructured information;

3) involve subscriber interaction with stored
information.

In the case of voice messaging, voice “store and forward”
technology is employed, hence such services are deemed
to be “enhanced.”

What is an Enhanced Service Provider (ESP)?

An ESP is a company that markets enhanced services to
its customers through the network facilities of GTE.
Examples of enhanced services are: electronic mail,
electronic yellow pages, database access, protocol
conversion, energy monitoring, alarm services, credit
card transactions, and voice store and forward services.

CentraNet Voice Messaging service is a Below The Line
(BTL) offering. CentraNet Voice Messaging is viewed as
a feature enhancement to complete the CentraNet

product.

CentraNet Voice Messaging is a deregulated service. The
price for this service is a BTL offering.

Voice Messaging will be offered as a BTL service with
Above The Line (ATL) components.
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OUR CODE OF ETHICS

QOur Basic Respoasibility

Gencral Telephone traditionally places the highest trust in the
fundumental honesy and integrity of each employee in his daily
relationships with the public and his fellow employees. Each of us in
the System shares the vitally imponant responsibility for deserving the
confidence pluced in us. which is the very foundation for the public
acceptance and suppon enjoyed by the overall organization.

Secrecy of Communications

10 is the right of the customer using our services 1o have absolute
privacy of his communications, and employees should at all times
safeguard this right in dealing with the customier’s conversations.
communications. or records. Secrecy of communications is 4 fundamen-
tal policy of the company and is protected by federal and state laws.

Accuracy in Reports and Records

Acvuray 0 reporting and preparation of company records and
reponts is essential at alf times. Misleading or incorrect revords and
FCPUOALS CAN INURC OUP VY. reputation. and finuncial and legal stand-
ing with the pubhic and the conmunities we serve.

Safeguacding Company Funds

Each o us is responsible for saleguarding and properly accounting

for company funds, and for any records or reports we may handle which
help determine the company’s revenue or expenditures.

Protection of Property and Services

Each of us is expected to bear his full responsibility for the
protection of company property against loss, thefi, damage, vandalism,
or unauthorized use. The degree to which we observe practices and
instructions which afford such protection helps determine the price and
quality of our services to the public.

Let us always bear foremost in mind that the actions of each one
of us not only reflect upon us as individuals bur upon all of our associazes
and the entire company.

~



THE CODE OF ETHICS
AND THE INDIVIDUAL EMPLOYEE

In traditionally placing the highest trust in the fundamentl honesty
and integrity of each member of the organization, the company n turn
expects that each emplayee’s conduct should at all times reflect favorably
upon the company and every other empiovee.

1t is expected that each employee™s conduct and treatment of fellow
employees and community memben reflect the dignity that 1s due euch
individual human being.

Contiemptuous behuvior towurd 4 member of the arganization or
the public because of that pernon’s national origin. religion. hundicap.
ruce. age. color or sex is unacceptable.

Scrving the public provides each of us with a great responsibility.
Consequently. there cun be no compromise in the requirement that any
individual who violates the company s code of ethics is subject 1o dis-
Jplinary action and disnussat.

Secreey of Communication .

Every cammunication of any type which i transimitted through
the tucilities of the company is the personal property of the customer.
1t s the right of every customer using our services (o have the ahsolute
privucy of his communications protected. The substance. content. or
nature of amy iclephone convenation or communication w hich we handle
for our customen — of the fuct that there has been a comversation or
commuakcation — is not o be dinulged.

An employee may not use for his benefit, or for that of others.
any information derived from any conversation or communication by
a customer, or from records concerning & cuslomer.

Unauthorized persons are not to be permitted to listen 10 or review
any communication handled. Employees must not monitor any con-
nection more than is necessary for its proper supervision or lest.

Information regarding the equipment, trunks, circuits, cables, the
use of facilities, nonpublished numbers, or ticket records of calls must
not be given 1o any unauthorized person.

Passwords, connector numbers and other means of terminal ac-
cess (0 computer dala bases are 10 be used solely in connection with
the performance of authorized job functions. Furnishing passwords or
access numbers 10 unauthorized persons and the use of passwords by
anyone other than the employees 1o whom they are assigned is pro-
hibited. It is imperative that the hardware. software and dau processed
by computers and stored in them and elsewhere be adequately safeguard-
ed against damage, alteration, theft, fraudulent manipulation, and un-
authorized sccess 10, and disclosure of, Company information. Though
information processed and stored in a computer may appear (0 be in-
tangible, this does not lessen the need for all employees to protect such
information.

Emplovees must not use or distribute daily addenda, non-published
lists. or service order information (or any purpose except as required
in the performance of their prescribed duties.

Secrecy of communications is a fundamental policy of the compa-
ny and is protected by federal and siate laws which impose severe penal-
ties upon any person who violates this secrecy.



Integrity of Reports and Records

Various accurate and reliable records are necessary for the company
to meet its legal and financial obligations, and to manage the affairs
of business. Integrity in the reporting and preparation of such records
is necessary at all times 10 safeguard our services, our reputation, and
our financial and legal standing with the public and the communities
we serve,

The company’s accounts and records are prepared and maintained
in accordance with the Uniform Sysiem of Accounts prescribed by
appropriate regulatory bodies for which various types of records are
to be retained. Unauthorized destruction of records is a violation of law.

Reports and records, including those involving time spent or
material used, vouchers, bills, payroll and service, and all other
necessary daa must be factual and accurate.

Handling of Company Money and Protection of
Company Funds

Payments for telephone services very widely—(rom small coins for
a paysution call, to the large sums of currency and checks received
by business offices. Each of us is responsible for safeguarding and
properly sccounting for company funds, and for any records or reports
we may handie which help determine the company's revenues or
expenditures. For example, long distance tickets, service orders, pay-
roll records. invoices, vouchers, and many other types of records
represent company funds, just as do coins, currency, or checks.
Removing. destroying, falsifying, or failing 1o prepare such records is
as serious an offense as misappropriation of company funds or property.

Each employee who is involved in the handling of company money
or records should know and follow procedures for the protection of
funds and for assuring that they are credited or charged to proper
accounts.

Assuring the correctness and approval of vouchers, drafts, and bills
payable by the company should never be regarded as a routine marter.
Each employee whose duties involve such authentication is responsible
for the close scrutiny and verification of these expenses.

Coins collected, stuck or loose coins, or coins otherwise found
at a coin telephone instrument must be turmed in to the company in
accordance with esablished operations practices.

Some employees are required to make adjustments on customer's
calls or bills, to spend company funds, or to incur personal expenses
on behalf of the company for which reimbursement is customarily made.
Such employees are responsible for exercising good judgement on the
company's behalf, determining that the company receives adequate
value, and for verifying that the amounts expended are factually reponed
according 1o established practices.

Use of Company Property, Equipment, Facilities, and Services

Protection of the company’s invesiment in equipment, tools.
supplies. and vehicles against loss, theft, damage. vandalism. or
unauthorized disposal is vially imponant. The degree 10 which we
observe praciices and instructions which afford such protection helps
determine the price customers must pay for our services.



Tools. supplies and materials, vehicles, teiephones. and all other
equipment and facilities are purchased with company funds for com-
pany use. They belong to the company in every sense, and are no more
tn be used for the personal benefit of an employee, or someone else,
than is the cash that customers place in our hands. No company property
of any kind, including salvage or surplus is to be loaned, sold, given
away, destroyed or otherwise disposed of without specific authoriza-
tion. No employee may use the Company ‘s materials, vehicles (either
owned or rented), equipment, tools or other property for personal
purposes without specific authorization.

Telephone equipment must not be installed, moved, rearranged,
or removed without an authorized service or maintenance order, or other
specific instruction. Any unauthorized connection 10 company facilities
which is discovered or suspected should be reporied promptly 0 the
proper authority.

All information regarding the access to and use of electronic data
processing systems is the sole propernty of the company. Employees are
not o use company terminals, computers and daa for any purpose other
than company related business.

Keys 10 coin telephones may be used only for the purposes intend-
ed, and in accordance with specific instructions. Such keys and associat-
ed equipment must be safeguarded and protecied at all times in accor-

dance with established practices. No key 10 any company premise or

propenty is to be duplicated. loaned. or transfered without proper
authorization. All keys are the property of the Company and must be
returned upon request of upon termination of employment.

Personal long distance calls are nox to be charged 10 official com-
pany telephones, nor made on an unauthorized basis from switchboards,
testboards, lerminals, or other facility locations. Operators are required
10 record every toll call handled and are prohibited from destroying
any records under any circumsuances.

Emplyees are not 1o use or possess alcoholic beverages or illegal
substances in company vehicles, in company buildings or on company
grounds. except those drugs specificaily prescribed by a licensed practitioner.

In using company and rented vehicles. safe driving practices and
all traffic laws <hould be observed at all times.

When warking on customer premiscs, or on public thoroughfares.
employees should observe the rights and safety of cusiomers and of
the public. Qur actions in such instances reflect upon us individually.
and upon the company as a whole.

Conflict of Interest

Employees should not engage in any personal business activuy
which may possibly be in conflict with the best interests of the compam,.
It is the responsibility of each employee o recognize and 1o inform
his supervisor of any situation, either exisiing or contemplated. which
may possible create a conflict of interest. [t is the responsibility of each
supervisor lo assist employees by reviewing any possible conflict of
interest with the appropriate management personnel in order that such
situations might be resolved 10 the best interests of both the empimec
and the company. .

The company will not authorize any of its employees 10 encuge
in gaintul employment. supplemeniary 1o company employ nent. in any
or all activities of sales. operation. maintenance. repair. design.
construction or installation of customer owned or leased equipnie=' -~
is interconnected with company lines and/or central offices. aid iy
provides a service. feature. or facility that the company has or aun
have. nailable through its wariff offerings. The term “gaintui empiin-
ment”” includes penonal work effort, direction or training of wiher
penam. or comultative advice for any form of remuncration ki en e
rendered.

Unauthorized supplemental gainful emplayment of this nuture nu
result in immediate discharpe.



Furthermore, any advice by any employee. solicited or unsoliciied.
for the intended purpose of discouraging any potential or actual customer
from utilizing service offerings of the company, will be considered as
an act of serious dislayalty and subject 1o employee to discharge.

The company will also consider it as a possible conflict of interest
should an employce engage 1n any of the fotlowing specific activities:

1. Hold subsuantial interest in, accept emplayment, or engage in the
management of a business which sells or provides materials,
equipment, supplies. or services o the company.

2. Speculate or deal in materials, supplies. goods, or propenty either
purchased or sold by the company.

3. Borrow money from firms or individuals from which the company
regularly purchases materials, equipment, supplies, or services.

4. Accepi favors or gifts of more than a nominal value from persons
or firms which fumish materials, supplies, or services 10 the
company.

CODE OF ETHICS

{ have received and read the Code of Ethics

OATE EMPLOYEE NAME (TYPEWRITTEN)

LOCATION EMPLOYEE SIGNATURE (HANDWRITTEN)
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GTE ANTITRUST GUIDELINE BOOKLET

Every existing employee and every new employee must read and sign the
Certificate contained in the booklet.

Page 7 contains a prohibition against "unhooking" activities.
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January 1991

FOREWORD

It is GTE’s policy to comply with the letter and the spirit of the antitrust
laws. These laws establish the rules by which we compete. They should
nol be looked upon as an impediment to our business but as a means
10 preserve an environment in which we can market our products and
services on the basis of their mert.

As we face increased compelitive challenges in all areas of our
business, it is essential that everyone who is likely 1o encounter antitrust
problems be advised both of the fundamentals of antitrust laws and of
the firm resolve of management that officers and employees al all levels
comply with them.

Company counsel have prepared this booklet 1o help you understand
basic antitrust pnnciples and to highight some ol therr more frequently
encountered applicaions. The purpose 1s not o train you to decide
antitrust questions but 1o help you to recognize when they are present
so that you can oblain advice from Company counsel, preferably at an
early dale rather than al the last possible moment. They are anxious
to help you achieve your business objectives in ways that do not create
legal problems for you or the Company.

Wae are sure that working logether we can live up 1o GTE's antitrust
obligations.

James L. Johnson Charles R. Lee
Chairman and President and
Chiet Executive Officer Chiet Operating Officer
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Antitrust and Trade Regulation

introduction

The Foreword restates our lony sltanding pohcy ol complying with
both the letter and the spint of the antitfust laws Bear wy mund that your
Company is responsible for the legal consequences of your
employment-related conduct and that good nlentions and ighorance
ol the law are generally not defenses n an antitrust sut. This pamphiet
15 not intended 10 make you an expert bul (0 help you lo recognize
situations that may involve anlitrust considerations so that you can have
tmely discussions with your Company counsel In (tus way, we can
avoid conduct that vialales the antitiust laws, and also avoid foregoing
legiimalte business plans or praclices because of mistaken assumptions
that they are not tawful

After reading tius booklet, please complete the Cenihicale at the end
and return it 1o your local Human Resources Department.

The antitrust laws are at the heart of the hee enterpnse system which
has in laige part been responsible for this country’s econoimic prospenty
Few governmental policies rank tigher than that undeilying these laws
— the preservation of an economic enviionment i which the
participants, including GTE, are lice 10 exisl and 10 buy and sell produclts
and services on the basis ol competiive ment. The United Siates
Supreme Counl has descnbed the antitiust laws as “a chanter ol
economic hiberty ™ It1s in the interest of all of us 10 see that we comply
with this charter’s rules v order that we may enjoy its benefils.

What Is Antitrust?

Anlitrust s a commitment 10 competiion — a special kind of
competiion. We may not compete with others in just any way we see
ht The anutrust slatules were adopted because unfaw competition was
concentiatng control ol our economy in the hands of a small number
ol companies 01 of gioups ol companies called “trasts  In order 1o
preseive d ree matkel lor gooans and seivices, Congoess and tater the




slate legisiatures, imposed reslricions on the way companies may
compete. That is why another name for antitrust is ‘‘rade regulation.”
The goal is not 1o stifle compelition, bul 10 preserve an environment
in which all can compele aggressively, but fairly.

Anlitrust is a two-way street. It applies both 10 us and to our
competitors. Of course, the fact that another company is violaung the
law is no justification for our doing so. We should be alert for signs
ol anticompelitive conduct on the part of our competitors and discuss
il with counsel promptly. Early reporting is crucial.

Anlitrust policy is rellected in a series of very broadly worded
statutes. Given this general language, court decisions play an impornant
part in establishing antitrust rules which continually develcp as the couns
deal with different situations in the light of changing circumstances.

Antitrust Rules

Generally, the antitrust rules may be broken down nlo two
categories: those which prohibil practices involving two or more
companies and those which prohibit conduct even if only one company
1S involved.

A. Joint Conducl

There are many business practices, such as setting the pnce
al which a service or product will be sold, which, if engaged in by
one company acting independently, are perfectly proper. However,
they are illegal if they involve two companies acting together by
agreement. The antitrust laws forbid (i) agreements (1) by two or
more companies (i) in unreasonable restraint of rade. All of these
elements muslt be present to make out a violation of the prohubitions
discussed in this Section. What do these elements mean and how
are they applied?

1. Agreements: An “agreement” is just what it says. It is not
necessary that the people involved sign a conlract or shake
hands or otherwise say 10 one another, ‘'We agree.” in anlitrust
cases, a court may conclude thal there is an agreement from
the way parties act. Do businesses have the same or very
similar prices and distribution practices; and do their employees
talk with one another about these subjects; and do they give
each other advance nolice of marketing policy changes? Cournls

r

have concluded that in some circumstances such conduct can
estabhish the existence of an imphed or 1acit agreement. This
does nol mean thal a company may not independently decide
lo do what it knows a compelitor has done, for instance, adopt
a similar price change. However, such conduct, which is called
conscious paralielism, can, if other factors are present, lead
l0 a deterimination that an agreement exists. Therefore, before
adopling a pricing policy or distribution practices ke those of
a compelitor, you should discuss the matter with Company
counsel.

Since an agreement is an essential element of the offenses
discussed in this Section, exposure 1s reduced by avoiding
contacts with other companies with regard 10 the subjects
discussed below in Paragraph 3.

Two or More Companies. The essence of this element is that
more than one company is involved. Certain agreements with
others, such as compeltors, manufaclurers, distributors,
supphers, cuslomers and telephone utilities may run afoul of
the antilrust laws. Recent developments in the law indicate that
a parent such as GTE and a wholly-owned subsidiary do not
alone satisly the two company requirement. The same may aiso
be true of agreements between subsidiaries of the same parent.
Since the law is not fully clear in this area, you should review
agreements with athhates with Company counsel in advance
for antitrust as well as other legal implications.

In_Unreasonable Restraint of Trade: Over the years, the
following types of conduct have come 1o be recognized as
unreasonable restraints prohibited by the antitrust laws.

a. Agreements Among Compelitors Fixing the Terms on
Which, the Persons to Whom, or the Places Where, They

Wil Sell: Competitors may not agree on the prices or other
terms at which they will offer thewr goods and services. They
are also forbidden to split up the market by allocating
among themselves lermitornies, types of customers, types
of businesses or paricular jobs Agreements of this sort
are among the most serious of anlilrust offenses. They can
and often do, lead to crwninal prosecution ol the compan.eg
and ndividuals wvolved  You should refuse 1o talk about




these subjects with competnnors and .report 10 counsel
immedialely any efforts on thew part 10 discuss these
maltlers with you

b Agreements Between a Buyer and a Seller Fing the

Terms of Resale by the Buyer: When a seller sells a
product or service 1o a buyer, for instance a distributor, the:
seller cannol diciate the price al which the buyer can resell
Furthermore, in certain cwcumslances, the antitrust laws
may prohibit a seller from specifying the place from which,
the ternitlones in which, or the customers 1o whom, a buyer
may resell. Should you be considering placing any
resinctions whatsoever on the freedom of a buyer of our
goods and services 1o resell them, consult with Company

counsel In advance.

c. Boycotts, Relusals to Deal and Terminations: In cenain
circumstances, two or more companies, whether or not
they are compelitors, may not agree, for anticompetitive
reasons, not (o deal with another company, such as a price-
cutting distributor or a supplier who also competes with
them On the other hand, we are, as a general rule, free
1o decide on our own 10 whom we will sell or lease our
products and services. There may be exceptions o this
rule in the case of so-called essential faciliies.*
Funthermore, terminations of dealers and distrnibutors
frequently produce antitrust suils against the terminating
supplier. Therefore, you should review these matters with
Company counsel before proceeding.

d. Reciprocity: We should not condition our use of a produclt
or service on Its seller's agreement (o buy from us or from
an affihated company. We should nol make information
about our purchases available to our marketing
deparnments

€. Exchange of Information. Courts have sometimes held thal
an agreement 1o fix prices, 10 allocate customers, or to
engage in some similai anticompetitive conduct can be
nferred trom exchanges between compelitors of 1nlor-

e e imeaon al page 0

malion nol yet available to the public concerning such
subjects as pricing and marketng inlentions. Therelore,
you should not lalk about these matters with employees
of other companies This rule does not prohibit companies
tfrom exchanging with one another information needed o
make lawtul joint responses 1o requests lor proposals. in
addiion, telephone company employees may exchange
technical information with other operaung companies to the
extent necessary for the proper tunctioning of the network.

s not an unreasonable restrant ot trade for
compettors, in order to oblain competilive advantage,
jontly and in good faith, 10 seek governmental action, such
as legislation, agency regulahons or court rulings. Counts
interpret thus doctnne narrowly  Therelore, such activities
should be discussed in advance with Company counsel

Efforts 10 Acquie or Maintain Very Large Markel Shares
— Monopolhization and Attepts to Monopolize

The law forbids monopolization and attempts to monopolize
In these cases, one company, acting entirely on its own, can commit
the ollense. The “two companies’ requirement does not apply

The law does not forbid possession of all very large market
shares. They are often acquired by perfectly lawtul means, for
instance, by supenor skill or by a government grant such as a patent
or assignment ot a franchised operating terntory On the other hand,
il a company employs anticompelilive or predalory methods 1o
obtain or attempt lo obtan a very large market, or retains or
attemplts 10 retain a very large, but lawlully oblained, market share
by means ol such conduct, the company may have committed an
antitrust violation. Likewise, two or more companies that agree lo
anticompettive or predatory conduct intended to produce or
maintain a very large markel shdare may have entered nto an
unlawlul agreement 1o monopohize even it they do not succeed

What follows are some lypes of conduct that are not in all cases
n and of themselves violations ol the anbitrust laws — although
they may, and generally do, violate olher laws However, when the
practices aie part ol 4 program 1o oblain or keep a very large market



shase, they may be found to be evidence of either monopolization
o:anemptedmonopoltzauon

. Predatory Pricing: This is the sale or lease of praducts or

e e

services at a 10ss or at urveasonably low prices in order (o drive
competitors out of the market or block their entry. Most, but
not all courts, presume- that sales at or above the seller's
marginal or average variable costs are nol al a loss and are,
therelore, lawful. There may be situations n which sales al a
loss are permilted bul these must be discussed in advance with
Company counsel.

_ Discriminetion in Providing A © an E ial Facilly or

Service: An essential or “‘boltlensck” facility or service is one
which others: must use in order 10 conduct their businesses.
Courts have held that it is unlawhd 10 deny access 10 an
essential facility or service for anticompelitive reasons, such
as the creation or preservation of a monapoly or 10 increase
market share in a relaled business.

. Use of Purchasing Power: A company with a very large market

share may not use its purchasing power (0 make a sale or (0
discowrage competition. ik maybe improper for such a company
10 (1) engage in reciprocity,* (i) refuse 10 buy rom a suppler
because ! buys from, or selis 10, a compelitor, or (i) refuse
1o buy trom a suppher because it is a competitor. There may
be lmmed exceptions 10 these rules but refusals 1o deal of this
type must be discussed in advance with Company counsel.

We should not, when trying (0 gain or hold a customer,
mention the fact thal we buy rom that customer. Likewise, we
business decisions on that basis or in any way ask ow
employees actually 10 do so.

. Disparagement: i is our policy 10 make sales on the strengths

of our own products and services and nol by making statements
cnlicat of our compelitors. Such statements, o false or
misleading. are disparaging, violale state law, and, when
requently made by a company with a large market share about
ils small compelitors, may be laken as evidence of intent (o

it ol Heogoody o pge -4
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oblain or maintain market position improperly. Any comments
about a competitor, its products and its services must be both
scrupulously accwate and relevant 10 the quality ol the
compeling products or services. You should also avoid negative
remarks about entive groups of competitors and their products
and services. What is true of one may not be true of others.

 is permissible 10 correct misstatements which COmpetitors
have made abowt their own or our services and products.

. interference with the Customers ol Competitors—Unhooking:

We may not wge a cusiomer 10 violate a contract with a
compeltitor. in the telephone industry, this is sometimes called
“unhooking.” The answer 10 the question whether the customer
has a legally binding coniract is one thal varies from state lo
state. Generally, it is permissibie 10 convince a customer who
has a contract with a competitor 10 exercise rights provided
for in the contract, such as the non-renewal of a lease at the
expiration of #s term or the exercise of a termination option.
Belore approaching a customer who may have a contract with
a competitor, you should consult with Company counsel o
determine whal is permissible under slate law.

Frequent unhooking efforts by a large-share company may
be evidence to support an antitrust monopolization charge. In
addition, even individual cases of unhooking may be violations
ol state law, regardiess of the size of the market shase of the
company involved.

C. Other Antitrust Provisions

Antitrust restrictions relating to agreements in restraint of irade

and to monopolization are the ones most frequently encountered.
However, there are additional rules which you may encounter from
time (o time.

1.

Tie-ins: A sale of one of our products 1o a customer should
not be condiioned on an agieement to buy another of our
products unless the trst will not function as intended without
the second. In addiion, tying arrangements involving sales ol
products or services of leases of products may be legal as
agreements in unreasonable restrant of rade o the company
imposing the tie has suthcient contial of the supply of the tying

i



product to force a ie You should discuss any transactions of
thus type with Company counsel in advance.’

Exclusive Deahng: Generally, the sale of a product should not
be conditioned on the buyer’s agreement not (o deal with the
seller's competitors. There are some exceplions o this rule.
It 1s pernussible under some cucumstances o appoinl a
distnbutor who will deal only in owr products or services.
Contracts which require that you deal exclusively with only one
suppher may, in SOMe CHCUMaNCes, raise antitrust gueslions.
If you are faced with a situation of this type, covMCompany
counsel.

. Anticompettve Discrimination in the Sale ol Goods: The
Robinson-Paiman Act prohibits a seller from discriminating “'in -

price between different purchasers of commodities of like grade
and quality . . . where the elfect of such discrimination may
be substantially to lessen competition or tend 10 creale a
monapoly . . . or 10 injure, destroy, or prevent competition ™’
There are some exceplions 10 the rule of nondiscrimination.
A company may olfer 10 sell products at volume or other similar
discounts if 4 can prove they reflect “differences in the cost
of manufacture, sale, or delivery.”’ | may also oller betler tlerms
(0 one cuslomer in a good faih effort 10 meel, but not beat,
the offer ol a competior. In meeting compelition, we should
oblain from a sowce other than the compeltor the beslt
reasonably available evidence of the competing bid; for
instance, a copy of the competilor's writien proposal or coniract,
if obtanable. A number of companies alkeady have ‘‘mealing
competition” procedwres wiuch should be strictly followed.

i is unlawful for a buyer of goods *'knowingly 10 induce or
receive’” a prolubited discruminalory price.

Since the Robinson-Patman Act apphes only to sales of
commodiies, it does nol alfect the bona hde leasing of
comunodities of the sale or leasing of services. This slalule is

very complex. Ymshoddcon&‘cmmselwtmapmuem
anses.

Joint Ventures and Acquisiions of Al or Part ol the Stock or
Assets of Other Compames: These activilies may run aloul of
the anuitrust laws o ther eflect presently or in the fulure

1

“may be substantially to lessen compettion, of 1o tend 1o creale
a monopoly " In the case ol most acquisiions or divestitures,
we are required 1o nolfy lederal agencies in advance and (o
observe slatutory wailing penods belfore completing the
ransacton  Persons considenng entenng nto acQUISIIONS, jont
venlures or sundar  arrangements  should discuss  them
thoroughly with Company counsel before beginning serious
investigations or negohations

5. Unlai Trade Practices: The Federal Trade Commission Act
prohibits unfair methods of competion and unfair or deceplive
acls or pracuices. These include not only all conducl which
would violate the anlitrust laws bul addiional practices as well,
such as nusleading advertising and other activities which take
unfair advanlage of a consumer . -

Industry Standards and Trade Associations

Participation in such associabons is lawful and they perform a
valuable function. However, thew activibes are frequent sources of
anlitrust higation. You should approach them with greal care. Trouble
has ansen in two principal ways. Fusl, members have used associations
lor anticompetiive purposes, such as selling unnecessarily stict
industry standards which nonmember competitors cannot meet,
establishing price schedules lor members 1o follow, exchanging bid
inlormalion, or excluding nonmembers from vanous types of business.
Al interesied parties should be alforded the opportunity 10 participale
in the development ot induslry standards. They should be no more
restnclive than is necessary 10 accomphish legiimate objectives such
as salety and product compatibility.

The second lrequently encountered source of association-related
problems is the tendency of members 10 use meetings as an 0cCasion
to exchange lrade information or make illegal agreements.

You should review with Company counsel exising and proposed
memberships in rade associatons and the procedwres which they follow
in the conduct of thew activiies Carelully thought-out procedures, stnclly
followed. can reduce the nsk ol antitrust violations. Durng business
sessions you should stick 1o an agenda, and, alter the work is done,
avoid shop talk. It discussion dunng a business session strays nto
sensilive antilrust areas, ity 10 guide it back 10 proper subjects. It ths
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fads, leave the meeung, ask 10 have yow departure noled in the meeting
minutes and repoft the discussion to Company counsel.

The fact that an associalion is crealed in response 10 a governmenial
dueclive or suggestion does nol necessarily smmunize the associalion's
activities lrom the application of the antitrust laws.

Abuse of inleliectual Property Rights

The intent of government-granted intellectual property rights such
. as palents, copyrights and rademarks is 10 give their owners prolection
against unauthorized use. The mere refusal 10 grant a license 10 use,
or enforcement of, a lawiully-acquired intellectual property rigiht is
uniikely 10 give fise 10 antitrtust problems. However, antirust courts
somelimes inlerpret an owner's rights narTowly and may rule against
an owner il thare is any delect in the patent, copyright or irademark.
in addition, courts have found that some business arrangements based
on inlellectual property rights viclale the anlivust laws. Examples
lile of the intelleciual property right inwaived or that are based on subject
malier nol in fact prolecied by an intellectual property right; the
imposition of resirictions on the kcensee’s keedom 10 establish a
competilive price for a kcensed product; unilaterally-imposed package
hicensing requiremnents; grant-backs; and tie-ins, for example, thoee that
condiion access (0 copyrighted sollware on the pwichase of non-
propnietary hardware. You should not become involved in applications
for, or assignments or licenses of, palents, copyrigins or trademarks
belore consulting Company counsel.

The Anlitrust Laws and Governmental Regulstion

Al of our businesses are subject 10 various lorms of governmental
reguiation. This is especially rue of lelecommunicalions COMPaNies.
Often, slatlules or reguiatory directives appeas 1o confiict with the
anlitrust laws. In these cases # is necessary 10 determine whether the
anlitrust laws actually apply 1o conduct in a regulated envwonment. The
first question is whether there is actually a confict. i not, the regulatory
direclive and the anlitrust faw both apply fully If there is a confiict, then
il 1S necessary 10 determine winch lakes precedence. Short of a clear
reguialory order (0 engage in particular conduct, the antitrust laws will

10

probably have priority. For instance, in the absence of specific legal
advice to the contrary, you should nat assume that responding to a
regulatory suggestion or request will confer antitrust immunity for
conduct thal would otherwise violate the antitrust laws. Commission
approval of a tariff does not necessarily make the practice covered
immune from anlitrust attack. The interplay of regulation and the antitrust
laws is hughly complex and the law affecling it is not well settied.
Therelore, it is impontant 10 consull with Company counsel before
engaging in practices that may involve both areas of the law.

international Business

The United States antitrust laws apply not only to domestic business
but to the import and export trade of the United Stales as well.
Agreements restiicling impons into or exports from this countty are
frequent subjects of khigation. Competing companies may not divide
world business in such a way as o atfect substantially the toregn trade
of the United States.

You may not safely assume Lhat because all of the participanis in
a lransaction are loreign corporations or all the negoliations of
transactions lake place abroad that the United States antitrust laws do
not apply. If there is an intenhonal etfect on the interstate or foregn
commerce of the United Stales, for instance by a reduction in imports
or exports, the Uniled States antitrust laws may be held lo apply.
Therelore, you should discuss with Company counsel in advance any
international transachon winch might raise antitrust problems if 8 were
carried owl in this counlry. Funthermore, the European Common Markel
and a number of foreign natons have their own antilrust laws. Belore
doing business in another country, counsel famibiar with ts laws should
be consulted 10 make swe there are no anlitrust or other legal problems.

Penasities and Remedies

Many antitrust violations can lead 10 criminal convictions and fines
and impnsonment. Under federal law, individuals can be imprisoned
for up lo thwee years and hned as much as one hundred thousand
dollars, and corporations can be fined up (0 one million dollars. In
addiion, any person, such as a compelilor, supplier, customer of
consumer, who can piove injury caused by an antitrust violation, may
sue and recover three limes is damages and a reasonabile atiorney's
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tee as well Anlibust judgments and selilements have  frequently
amounled 1o 1eas, and on rare occasins, hundieds of nuhons of dollas
A court indy also unpose Crppling restnchions on the business praclices
a company may employ, baing even those which would otherwise be
lawlul, i arder 10 remedy the effects of an antirust violaton. -Finally,
there 1s the disruption of a business wiuch can result from even a
successiul delense in an antilrust case — loss of the valuable time of
olhcers and employees who are requested to leslily or otherwise assist
in the case — ume which could be much more rutiully devoled (o the
company’'s operalions.

Records and Documents

It is frequently possible for a hostile reader, such as a plantfl in
an antilrust suit, 10 misnierprel a perfectly harmiess remark or take
il out of contaxt so that i appears 10 suggest that we have engaged
in dlegal conduct. There is no asswance that any document you wie
will not fall into the hands of others outside the Company. Theretfore,
when it 15 necessary (0 write any kind of document, of even 10 make
an oral stalement, the preceding discussion should be kept in mind.
You should assume that statements and documents will become public.
Ask yourself the lollowing questions: Do | state clearly what | illend
1o say? Have | stuck 10 the pomt | wani 10 make? Could someone, either
mnnocently or maliciously, inlerpret what | am saying as meanng
sonelhung | don’t intend, for instance, that we are acting Wlegally? Is
the stalement one | am authorized to make on behalt of the company?
Am | disinbuling the document more wadely than necessary?”’ These
questions should be asked not only in the ligit of the antitrust laws,
but also ali the other legal and etiucal considerations thal apply (o the
conduct of owr business. Change any language thal has 10 be explained
10 avoid misinlerpretation. Explaining statements laler creales
unnecessary complications — of much worse — parucularly if the writer
is not available 10 do the explaining. Therelsalsodwaysmenskmal
the explanation offered will not be believed.

Conclusion

The antilrust laws do not pul Amencan business in a stral jackel
On the coniary, they are tended 10 encouiage aggressive. but 1au
Loraness conduct Mot of the proibition:. ae of pracites wim e s

ethical busmessperson would nol conuder n the fwst place.
Fuithermaore, without same restiichons, this country cainnot hope (o have
a markelplace in which supenor business skills and products will be
rewarded — the goal of a lree enterpnse system and a goal that works
n our favor.

The Company's lawyers welcome any questions you may have
about this descnphion of the antirust laws or thew application 10 particular
conduct.






A meeting was held on June 30, 1992 to review GTE's “unhooking" policy as
applied in an ONA environment.

Representatives from each sales channe! attended and committed to have
the policy reviewed by their organization. Each participant is required to
sign an attendance roster indicating the policy statement is understood.

The attached internal correspondence was a follow up reminder sent by an
ONA implementation employee.



Date: 7-17-92 11:2lam
From: R.Gallenstein:tel:gtego
To: K.Althans, K.A.Cox, B.Greenlee, Brad.Hicks
cc: R.Gallenstein
Subj: UNHOOKING
As a follow up to our meeting on "unhooking" the following is GTE .
Policy on this subject:

We may not urge a customer to violate a contract with a competitor.

In the telephone industry this called "unhooking”. The term

"unhooking"” in an enhanced service eanvironment refers to a situation

in which a regulated local exchange carrier (LEC) influences a
competitor’s customer who has contacted the LEC for regulated services
which are required for operation of the comprtitor’s enhanced service
to switch to the enhanced service offered by the LEC. GTE Telops policy
does not allow the use of this unethical marketing practice. Violations
of this policy could lead to antitrust ® against GTEB. If in doubt
whether a particular circumstance is in violation of this unhooking
policy, GTE Telops counsel should be consulted.

An example of unhooking would be where a GTE customer who has voice
messaging service from an ESP competitor contacted GTE and we

the customer to switch to the voice messaging provided by the GTEB ESP.
Another would be where a customer was ordering network services from GTE
and indicated these were required for a competitor’s voice mail systea
and we urged the customer to switch to the GTE product.

Please make sure this policy is reviewed with all sales personnel by
August 31 1992. If you have any questions please contact me.
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GTE TELEPHONE QPERATING COMPANIES

TARIFF FCC NO
7th Rev:sed Page .3
Cancels 6th Reviseq Page (9

[ssued: May 15. 1992 Effective: Jume 29, 1392

2.

" FACILITIES FOR [NTERSTATE ACCESS

GENERAL REGULATIONS (Cont’d)
2.1 yngersaking of the Telephone Company (Cont'd)

2.1.7

2.1.8

Chan n itytign

Except as provided for equipment and systems subject ta Part 58 of the FCC wles and
Regulattons in 47 C.F.R. Paragraph 58.110 (d), the Telepnone (ompany may. where such
action is reasonably required in the operation of its bBusinmess, substitute, crange. ar
rearrange any telephone plant uysed in providing FIA under this tariff, change minimum
network protection criteris, change operatng or maintenance character-st:cs of
facilities, or change operations or procedures of the Telephone Company. [n case of any
such substitution, change or rearrangement, the facility parameters wi!l be within
generally accepted standards. The Telephone Company shall not be respansibie 1f any
such substitution, change or resrrangement renders any customer furnished services
obsolete or requires modification or altaration thereof or otherwise affects their use
or performance. [f such substitution, change, or rearrangement materially affects :ne
cperating characteristics or technical parametars of the FIA, as originally cordered by
the customer, the Telephone Company will notify the customer in writing prior to making
such substitution, change or rearrangement. Notification will be given as follows:

- Should a major change occur., the Telephone Campany shall notify the customer at
least ons year in advance. A major change is described as any change in telephone
plant which will affect the technical paramsters of the interface (e.g.., level,
impedance., signaling, interface, bandwidth, two-wire, four-wire, etc.).

- Should a miner changs occur, the Telephone Campany shall notify the customer at
least thirty days in advance. A minor change is described as any change 1n
telephone plant which will not affect the technical parameters of the interface
(e.g9., level, impedance. signaling, interface, bandwidth, two-wire., four-wire,
etc.).

The Telephone Company will work cooperatively with the customar relative to the redesign
and implementation required by the change in operating characteristics.

i ] E

{A} Unless the provisions of 2.2.2(8) apply, if the customsr fails to comply with the
provisions of 2.1.6. 2.3.1, and 2.4.1{D). including any payments to be made by it
on the dates or at the times herein specified, and fails within thirty (30) days
after written notice, by certified msil, from the Telephone Company to a person
designated by the custamer to correct such noncompliance. the Telephone Company
may discontinue the provision of the FIA to the noncamplying customer. [n case of
such discontinuance. 211 applicable charges shall becoms due.

(8) If the customsr repesatedly fails to camply with the provisions of this tariff in
connection with the provision of a FIA or group of FIA, and fails to correct such
course of action after notice as in (A), the Telephone Company may refuse
applications for additional FIA to the noncomplying customer until the course of
action {s corrected.

{This page filed under Tranmmittal No. 715.)
Director -~ Tariffs
8600 Widden Ridge, [rving, Texas 75038
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